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ARTICLES OF INCORPORATION FILED
OF MAR 0 5 1998
OREGON :
1-800-RECONEX, Inc. SECRETARY OF STATF

The undersigned individual of the age of eighteen years or more, acting as
incorporator under the Oregon Business Corporation Act, adopts the following articles of
incorporation:

ARTICLE L.
CORPORATION NAME

The name of the corporation is 1-8§00-RECONEX, Inc.

ARTICLE II.
STOCK

A. The aggregate number of shares which the corporation shall have authority to
issue shall consist of 10,000,000 shares of common stock ("Common Stock"), $0.01 par value
and 1,000,000 shares of preferred stock ("Preferred Stock™), $0.01 par value.

B. The Board of Directors is hereby authorized to fix or alter the rights, preferences,
privileges and restrictions granted to or imposed upon additional series of Preferred Stock, and
the number of shares constituting any such series and the designation thereof, or of any of them.
Subject to compliance with applicable protective voting rights which have been or may be granted
to the Preferred Stock or series thereof by law or in Articles of Amendment adopted by the
Board of Directors ("Protective Provisions"), but notwithstanding any other rights of the
Preferred Stock or any series thereof, the rights, privileges, preferences and restrictions of any
such additional series may be subordinated to, made pari passu with (including, without
limitation, inclusion in provisions with respect to liquidation and acquisition preferences,
redemption and/or approval of matters by vote or written consent), or made senior to any of
those of any present or future class or series of Preferred or Common Stock. Subject to
compliance with applicable Protective Provisions, the Board of Directors is also authorized to
increase or decrease the number of shares of any series, prior or subsequent to the issue of that
series, but not below the number of shares of such series then outstanding. In case the number
of shares of any series shall be so decreased, the shares constituting such decrease shall resume
the status which they had prior to the adoption of the resolution orlgmally fixing the number of
shares of such series.

1- ARTICLES OF INCORPORATION RECORDS\RECONEX\articles




ARTICLE IIL
REGISTERED AGENT

The address of the initial registered office of the corporation is Ater Wynne
Hewitt Dodson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201 and
the name of the initial registered agent of the corporation at such address is AW Services, Inc.
The mailing address of the corporation for notices is ¢c/o Ater Wynne Hewitt Dodson & Skerritt,
LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201.

ARTICLE IV.
INCORPORATOR

The name and address of the incorporator are: Jack W. Schifferdecker, Jr., Ater
Wynne Hewitt Dodson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon
97201. '

ARTICLE V.
DIRECTOR LIABILITY

No director of the corporation shall be personally liable to the corporation or its
shareholders for monetary damages for conduct as a director; provided that this Article V shall
pot eliminate the liability of a director for any act or omission for which such elitmination of
liability is not permitted under the Oregon Business Corporation Act. No amendment to the
Oregon Business Corporation Act that further limits the acts or omissions for which elimination
of liability is permitted shall affect the Hability of a director for any act or omission that occurs
prior to the effective date of such amendment.

ARTICLE VL
INDEMNIFICATION

A. Indemnification. The corporation shall indemnify to the fullest extent not
prohibited by law any Person who was or is a party or is threatened to be made a party to any
Proceeding against all expenses (including attorneys’ fees), judgments, fines, and amounts paid in
settlement actually and reasonably incurred by the Person in connection with such Proceeding.
Notwithstanding the foregoing, the corporation shall not indemnify any Person from or on
account of acts or omissions of such Person of a type for which liability could not be eliminated
for a director under ORS 60.047(2)(d).

B. Advancement of Expenses. Expenses incurred by a Person in defending a
Proceeding shall in all cases be paid by the corporation in advance of the final disposition of such
Proceeding at the written request of such Person, if the Person:
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1. furnishes the corporation a written affirmation of the Person’s good faith
belief that such Person has met the standard of conduct described in the Oregon Business
Corporation Act or is entitled to be indemnified by the corporation under any other
indemnification rights granted by the corporation to such Person; and

\ 2. furnishes the corporation a written undertaking to repay such advance to
the extent it is ultimately determined by a court that such Person is not entitled to be indemnified
by the corporation under this Article or under any other indemnification rights granted by the
corporation to such Person.

Such advances shall be made without regard to the Person’s ability to
repay such advances and without regard to the Person’s ultimate entitlement to indemnification
under this Article or otherwise.

C. Definition of "Proceeding” and "Person". The term "Proceeding" means any
threatened, pending, or completed action, suit, or proceeding, whether brought in the right of the
corporation or otherwise and whether of a civil, criminal, administrative, or investigative nature,
in which an individual may be or may have been involved as a party or otherwise by reason of
the fact that the individual is or was a director or officer of the corporation or a fiduciary within
the meaning of the Employee Retirement Income Security Act of 1974 with respect to any
employee benefit plan of the corporation, or is or was serving at the request of the corporation as
a director, officer, or fiduciary of an employee benefit plan of another corporation, partnership,
joint venture, trust, or other enterprise, whether or not serving in such capacity at the time any
liability or expense is incurred for which indemnification or advancement of expenses can be
provided under this Article. The term "Person" means any individual serving in a capacity
described in this Paragraph.

D. Non-Exclusivity and Continuity of Rights. This Article: (i) shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any statute, agree-
ment, general or specific action of the board of directors, vote of stockholders or otherwise, both
as to action in the official capacity of the Person indemnified and as to action in another capacity
while holding office, (ii) shall continue as to a Person who has ceased to be a director or officer,
(iii) shall inure to the benefit of the heirs, executors, and administrators of such Person, and
(iv) shall extend to all claims for indemnification or advancement of expenses made after the
adoption of this Article.

E. Amendments. Any repeal of this Article shall only be prospective and no repeal
or modification hereof shall adversely affect the rights under this Article in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any Proceeding.

Date: March 2, 1998

.'(#k W. Schifferddeiger, Ir.,VIncorporator
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FILED
CERTIFICATE ACCOMPANYING MAR 1 5 1999
AMENDMENT TO ARTICLES OF INCORPORATION o . OREGON
OF 1-800-RECONEX, INC. CREYARY OF STATE

DESIGNATING SERIES A PREFERRED STOCK

Pursuant to ORS 60.447, 1-800-RECONEX, Inc. (the "Corporation") submits for
filing this certificate, together with the Corporation’s Amendment to its Articles of
Incorporation (the "Amendment"). The Corporation hereby certifies that:

1. The name of the Corporation, prior to the filing of the attached Amendment
is 1-800-RECONEX, Inc.

2. A copy of the Amendment is attached hereto.

3. The Amendment was adopted by a designation of the Board of Directors of
the Corporation pursuant to ORS 60.134 and the Amendment does not
require shareholder approval.

| 4. The date of é.dopt'ién of the Amendment Was'-Mai'clzlt'l 6, 1998.

1-800-RECONEX, INC.

N I 12

Todd M. Melslahn President

Person to contact about this filing:

Jack W. Schifferdecker, Jr.
(503) 226-8614 (direct dial)
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AMENDMENT TO ARTICLES OF INCORPORATION
OF 1-800-RECONEX, INC.
DESIGNATING SERIES A PREFERRED STOCK

- The Board of Directors of 1-800-RECONEX, Inc., an Oregon corporation
("Corporation"), under authority of Article II. B of the Corporation’s Articles of
Incorporation, and pursuant to an action of the Board of Directors authorizing the creation
of shares of Series A Preferred Stock hereby establishes the preferences, limitations,
conversion features and relative rights of the Series A Preferred Stock as follows:

I. Series Designation. The Corporation shall be authorized to issue 370,000 -
shares of Series A Preferred Stock, to be known as the ("Series A Preferred Stock").

2. Dividend Provisions.

2.1  The holders of the Series A Preferred Stock shall be entitled to receive
dividends at the rate of $0.14526 per share (i.e. 9% of the original issue price of $1.614 for
the Series A Preferred Stock) (as adjusted for any stock dividends, combinations or splits
with respect to such shares). per annum payable out of finds legally available therefor. -
Dividends shall accrue on each share of Series A Preferred Stock from the date of issue of
such share, and shall accrue from day to day, whether or not earned. Dividends on each
share of Series A Preferred Stock shall accumulate from the date of issue of such share.
Any accumulation of dividends on the Series A Preferred Stock shall not bear interest.
Dividends on the Series A Preferred Stock shall be payable in cash and shall be due and
payable quarterly in arrears on March 31, June 30, September 30 and December 31 each
year; provided, however, that for the first 18 months following the date of issue of the
Series A Preferred Stock, the Corporation shall have the option to (i) pay or defer payment
of the dividends, and (ii) pay the dividends in cash or in shares of Series A Preferred Stock
valued for purposes of the dividend payment at a price equal to the Liquidation Price as
defined in Section 3.1 below,

22 No d1v1dends (other than a dividend payable solely in Common Stock
or other securities and rights convertible into or entitling the holder thereof to receive,
directly or indirectly, additional shares of Common Stock) shall be paid on any Common-
Stock during any fiscal year until full dividends on the Series A Preferred Stock for all past
dividend periods and the then current dividend period shall have been paid or declared and
set apart during that fiscal year and any prior year in which dividends accumulated but
remain unpaid.

2.3 No dividends shall be paid on or declared and set apart for any share
of Common Stock unless a dividend (including the amount of any dividends required to be
paid under Section 2.1 above) is paid with respect to all outstanding shares of Series A
Preferred Stock equal to or greater than the aggregate amount of such dividends for all
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shares of Common Stock into which each such share of Series A Preferred Stock could then
be converted.

3. Liquidation Preference.

: 3.1 Preferred Stock. In the event of any liquidation, dissolution or winding
up of the Corporation, either voluntary or involuntary, the holders of Series A Preferred
Stock shall be entitied to receive, prior and in preference to any distribution of any of the
assets of the Corporation to the holders of Common Stock by reason of their ownership
thereof, an amount per share equal to the sum of (i) $1.614 for each outstanding share of
Series A Preferred Stock, and (ii) an amount equal to all accrued but unpaid dividends on
such share, which sum shall be the "Liquidation Price." If upon the occurrence of such
event, the assets and funds thus distributed among the holders of the Series A Preferred
Stock shall be insufficient to permit the payment to such holders of the Liquidation Price,
then the entire assets and funds of the Corporation legally available for distribution shall be
distributed ratably among the holders of the Series A Preferred Stock in proportion to the
preferential amount each such holder is otherwise entitled to receive, but in no event may
such holder receive in excess of the preferential amount established for such series.

3.3 Common Stock. Upon ﬂ;:lé"comple'ﬁdn of the distributions. of the. .. -

Liquidation Price, and the completion of any requisite distributions to the holders of any
other series or class of stock entitled to preference over the Common Stock in liquidation,
the entire remaining assets and funds of the Corporation legally available for distribution,
if any, shall be distributed among the holders of the Common Stock in proportion to the
shares of Common Stock then held by them.

‘ 3.3  Treatment of Reorganizations, Consolidations, Mergers, and Sales of
Assets. A reorganization, a consolidation or merger of the Corporation (other than for the
sole purpose of reincorporating) or sale of all or substantially all of the assets of the
Corporation shall be regarded as a liquidation, dissolution or winding up of the affairs of the
- Corporation within the meaning of this Section 3; provided, however, that, in any such
event, each holder of Series A Preferred Stock shall have the right to elect the benefits of
the provisions of Section 5 hereof in lieu of receiving payment pursuant to this Section 3.

3.4  Noncash Distributions. Whenever the distribution provided for in this
Section 3 shall be payable in securities or property other than cash, the value of such
distribution shall be the fair market value of such securities or other property as determined
in good faith by the Board of Directors.

4, Conversion. The holders of the Series A Preferred Stock shall have conversion
rights as follows (the "Conversion Rights"):

4.1 Rightto Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such.
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share, at the office of the Corporation or any transfer agent for the Series A Preferred Stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined
by dividing the $1.614 by the Conversion Price (as defined in the following sentence) at the
time in effect for such share. The price at which shares of Common Stock shall be issued
upon conversion of shares of the Series A Preferred Stock (the "Conversion Price") shall
initially be the $1.614; provided, however, that the Conversion Price for the Series A
Preferred Stock shall be subject to adjustment as set forth in Section 4.4.

4.2  Automatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then-effective Conversion
Price immediately prior to the consummation of the Corporation’s public sale of its Common
Stock in a firm commitment, underwritten public offering registered under the Securities Act
of 1933, as amended (the "Securities Act") at a per share issue price equal to or greater than
150% of the Conversion Price then in effect (as adjusted for stock splits, stock dividends,
combinations of shares or similar recapitalization events) and resulting in aggregate proceeds
to the Corporation and/or any selling shareholders (before deduction for underwriter’s
discounts and expenses relating to the issuance, including without limitation fees of the
Corporatlon s counsel) of at least $10 million.

43 . Mechamcs of Conversion. Before any holder. of Senes A Preferred ... .. |

Stock shall be entitled to convert the same into shares of Common Stock, he shall surrender
the certificate or certificates therefor, duly endorsed, at the office of the Corporation or of
any transfer agent for the Series A Preferred Stock, and shall give written notice by mail,
postage prepaid, to the Corporation at its principal corporate office, of the election to convert
the same and shall state therein the name or names in which the certificate or certificates for
shares of Common Stock are to be issued. The Corporation shall, as soon as practicable
thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, or to
the nominee or nominees of such holder, a certificate or certificates for the number of shares
of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of such
surrender of the shares of Series A Preferred Stock to be converted, and the person .or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall
be treated for all purposes as the record holder or holders of such shares of Common Stock
as of such date. If the conversion is in connection with an underwritten offer of securities
registered pursuant to the Securities Act, the conversion may, at the option of any holder
tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the
underwriter of the sale of securities pursuant to such offering, in which event the person(s)
entitled to receive the Common Stock issuable upon such conversion of the Series A
Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until
immediately prior to the closing of such sale of securities.
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issuable:

4.4  Adjustments to Conversion Price for Certain Diluting Issues,

‘ 4.4.1 Special Definitions. For purposes of this Section 4.4, the
following definitions apply:.

(@) "Options" shall mean rights, options, or warrants
to subscribe for, purchase or otherwise acquire Common Stock, Series A Preferred Stock,
or Convertible Securities (defined below).

®) "Original Issue Date " shall mean the date on which
a share of Series A Preferred Stock was first issued.

(c) “Convertible Securities” shall mean any evidences
of indebtedness, shares (other than Common Stock and Series A Preferred Stock) or other
securities convertible into or exchangeable for Common Stock. '

(@ “Additional Shares of Common Stock" shall mean
all shares of Common Stock issued (or, pursuant to Section 4.4.3, deemed to be issued) by

- the Corporatlon after thc Ongmal Issue Date other than shares of Common Stock lssued or- -,

@A) upon conversion of shares of Series A
Preferred Stock;

(ii) to officers, directors, or employees of, or
consultants to, the corporation pursuant to stock option or stock purchase plans or
agreements on terms approved by the Board of Directors, but not exceeding 416,667 shares
of Common Stock (net of any repurchases of such shares or cancellations or expirations of
options), subject to adjustment for all subdivisions and combinations;

(iii) as a dividend or distribution on Series A
Preferred Stock;

_ (iv) upon exercise or conversion of outstanding
options or warrants, respectively; or

(v} for which adjustment of the Series A
Conversion Price is made pursuant to Section 5.

4.4.2 No Adjustment of Conversion Price. Any provision herein to
the contrary notwithstanding, no adjustment in the Conversion Price shall be made in respect

of the issuance of Additional Shares of Common Stock unless the consideration per share
(determined pursuant to Section 4.4.5 hereof) for an Additional Share of Common Stock
issued or deemed to be issued by the Corporation is less than the Conversion Price in effect
on the date of, and immediately prior to, such issue.

-4-
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4.4.3 Deemed Issue of Additional Shares of Common Stock. In the
event the Corporation at any time or from time to time after the Original Issue Date shall

issue any Options or Convertible Securities or shall fix a record date for the determination
of holders of any class of securities then entitled to receive any such Options or Convertible
Securities, then the maximum number of shares (as set forth in the instrument relating thereto
without regard to any provisions contained therein designed to protect against dilution) of
Common Stock issuable upon the exercise of such Options or, in the case of Convertible
Securities and Options for Convertible Securities or for Series A Preferred Stock, the
conversion or exchange of such Convertible Securities or Series A Preferred Stock, shall be
deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in
case such a record date shall have been fixed, as of the close of business on such record
date, provided that in any such case in which Additional Shares of Common Stock are
deemed to be issued:

(@  no further adjustments in the Series A Conversion
Price shall be made upon the subsequent issue of such Convertible Securities, or Series A
Preferred Stock or shares of Common Stock upon the exercise of such Options or conversion
or exchange of such Convertible Securiﬁes or Series A Preferred Stock;

(b) if such Optlons or Convemhlc Secuntles by. their . S

terms prov1da w1th the passage of tlme or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease or ‘increase in the number of shares
of Common Stock issuable, upon the exercise, conversion or exchange thereof, the
Conversion Price computed upon the original issue thereof (or upon the occurrence of a
record date with respect thereto), and any subsequent adjustments based thereon, shall, upon
any such increase or decrease become effective, be recomputed to reflect such increase or
decrease insofar as it affects such Options or the rights of conversion or exchange under such
Convertible Securities (provided, however, that no such adjustment of the Conversion Price
shall affect Common Stock previously issued upon conversion of the Series A Preferred
Stock);

(¢)  upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, the Conversion Price computed upon the original issue thereof (or upon the
occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon such expiration, be recomputed as if:

1 in the case of Convertible Securities or
Options for Common Stock the only Additional Shares of Common Stock issued were the
shares of Common Stock, if any, actually issued upon the exercise of such Options or the
conversion or exchange of such Convertible Securities and the consideration received
therefor was the consideration actually received by the Corporation for the issue of all such
Options, whether or not exercised, plus the consideration actually received by the
Corporation upon such exercise, or for the issue of all such Convertible Securities which
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were actually converted or exchanged, plus the additional consideration, if any, actally
received by the Corporation upon such conversion or exchange; and

(i) in the case of Options for Convertible
Securities or Series A Preferred Stock only the Convertible Securities or Series A Preferred
Stock, if any, actually issued upon the exercise thereof were issued at the time of issue of
such Options, and the consideration received by the Corporation for the Additional Shares
of Common Stock deemed to have been then issued was the consideration actually received
by the Corporation for the issue of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the Corporation (determined pursuant to
Section 4.4) upon the issue of the Convertible Securities or Series A Preferred Stock with
respect to such Options were actually exercised;

(d) no readjustment pursuant to clause 4.4.3(c)(i) or
4.4.3(c)(ii) above shall have the effect of increasing the Conversion Price to an amount
which exceeds the lower of (a) Conversion Price on the original adjustment date, or (b) the
Conversion Price that would have resulted from any issuance of Additional Shares of
Common Stock between the original adjustment date and such readjustment date'

. {@). .- .in. the. case. of any- Optxons which explre by their ... .

terms not more than 30 days aftcr the date of issue thereof, no adjustment of the Conversion
Price shall be made until the expiration or exercise of all such Options, whereupon such
adjustment shall be made in the same manner provided in clause 4.4.3(c) above.

4.4.4, Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation, at any time after the Original Issue

Date shall issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Section 4.4.3) without consideration or for
a consideration per share less than the Conversion Price in effect on the date of and
immediately prior to such issue, then and in such event, the Conversion Price shall be
- reduced, concurrently with such issue, to a price (calculated to the nearest cent) determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the
number of shares of Common Stock outstanding immediately prior to such issue plus the
number of shares of Common Stock which the aggregate consideration received by the
Corporation for the total number of Additional Shares of Common Stock so issued would
purchase at such Conversion Price in effect immediately prior to such issuance, and the
denominator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of such Additional Shares of Common Stock
so issued. For the purpose of the above calculation, the number of shares of Common Stock
outstanding immediately prior to such issue shall be calculated on a fully diluted basis, as
if all shares of Series A Preferred Stock and all Convertible Securities had been fully
converted into shares of Common Stock immediately prior to such issuance and any
outstanding warrants, options or other rights for the purchase of shares of stock or
convertible securities had been fully exercised immediately prior to such issuance (and the
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resulting securities fully converted into shares of Common Stock, if so convertible) as of
such date, but not including in such calculation any additional shares of Common Stock
issuable with respect to shares of Series A Preferred Stock, Convertible Securities, or
outstanding options, warrants or other rights for the purchase of shares of stock or
convertible securities, solely as a result of the adjustment of the Conversion Price (or other
conversion ratios) resulting from the issuance of the Additional Shares of Common Stock
causing the adjustment in question.

" 4.4.5 Determination of Consideration. For purposes of this Section
4.4, the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

(@  Cash and Property. Such consideration shall:
(1) . insofar as it consists of cash, be computed |
at the aggregate amount of cash received by the Corporation excluding amounts paid or
payable for accrued interest or accrued dividends;

()  insofar as it consists of property other than

- ._-cash be computcd At the fair. value thereof at the time of . such lssuc, as determmed m good A

faith by the Board of Directors; and

(ili) in the event Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation
for consideration which covers both, be the proportion of such consideration so received,
computed as provided in clauses 4.4.5(a)(1) and 4.4.5(a)(ii) above, as determined in good
faith by the Board of Directors.

-(b)  Options and Convertible Securities.  The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Section 4.4.3, relating to Options and Convertible
Securities shall be determined by dividing:

Y} the total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in
the instruments relating thereto, without regard to any provision contained therein designed
to protect against dilution) payable to the Corporation upon the exercise of such Options or
the conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Securities or Series A Preferred Stock, the exercise of such Options for
Convertible Securities or Series A Preferred Stock and the conversion or exchange of such
Convertible Securities or Series A Preferred Stock by
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(ii)  the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision
contained therein designed to protect against the dilution) issuable upon the exercise of such
Options or conversion or exchange of such Convertible Securities.

4.5 Adjustments to Conversion Prices for Stock Dividends and for
Combinations or Subdivisions of Common Stock. In the event that the Corporation at any

time or from time to time after the Original Issue Date shall declare or pay, without
" consideration, any dividend on the Common Stock payable in Common Stock or in any right
to acquire Common Stock for no consideration, or shall effect a subdivision of the
outstanding shares of Common Stock into a greater number of shares of Common Stock (by
stock split, reclassification or otherwise than by payment of a dividend in Common Stock or
in any right to acquire Common Stock), or in the event the outstanding shares of Common
stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price for any series of Preferred
Stock in effect immediately prior to such event shall, concurrently with the effectiveness of
such event, be proportionately decreased or increased, as appropriate. In the event that the
Corporation shall declare or pay, without consideration, any dividend on the Common Stock
payable in any right to acquire Common Stock for no-consideration, then the Corporation

"+ ghall be deémed to have ‘madé a dividend payablein Common Stock in an-amount of shares I

equal to the maximum number of shares issuable upon exercise of such rights to acquire
Common Stock.

4.6  Adjustments for Reclassification and Reorganization. If the Common
Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the

same or a different number of shares of any other class or classes of stock, whether by
capital reorganization, reclassification or otherwise (other than a subdivision or combination
of shares provided for in Section 4.5 above or a merger or other reorganization referred to
in Section 3.3 above), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that
the Series A Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders would otherwise have been entitled to receive, a number
of shares of such other class or classes of stock equivalent to the number of shares of
Common Stock that would have been subject to receipt by the holders upon conversion of
the Series A Preferred Stock immediately before that change.

4.7 NolImpairment. The Corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment. :
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4.8  Certificates as to Adjustments. Upon the occurrence of each adjustment
or readjustment of any Conversion Price pursuant to this Section 4, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate
executed by the Corporation’s President or Chief Financial Officer setting forth such
adjustment or readjustrnent and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any
holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion Price at
the time in effect, and (iii) the number of shares of Common Stock and the amount, if any,
of other property which at the time would be received upon the conversion of the Series A
Preferred Stock. ‘

4.9 Notices of Record Date. In the event that the Corporation shall propose
at any time: ‘(i) to declare any dividend or distribution upon its. Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether
or not out of earnings or earned surplus; (ii) to offer for subscription pro rata to the holders
of any class or series of its stock any additional shares of stock of any class or series or other
rights; (iii) to effect any reclassification or recapitalization of its Common Stock outstanding

. involving a change in.the . Common Stock or (iv).to merge or consohdate with or into any . . .

other corporation, or sell, lease or convey all or substantially all of its assets, or to liquidate,
dissolve or wind up; then, in connection with each such event, the Corporation shall send
to the holders of Series A Preferred Stock (A) at least twenty (20) days’ prior written notice
of the date on which a record shall be taken for such dividend, distribution or subscription
rights (and specifying the date on which the holders of Common Stock shall be entitled
thereto) or for determining rights to vote, if any, in respect of the matters referred to in (iii)
and (iv) above; and (B) in the case of the matters referred to in (iii) and (iv) above, at least
twenty (20) days’ prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Commeon Stock shall be entitled to exchange their
Common Stock for securities or other property deliverable upon the occurrence of such
event).

4,10 Issue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of Series A Preferred Stock pursuant hereto; provided, however, that the
Corporation shall not be obligated to pay any transfer taxes resulting from any transfer
requested by any holder in connection with any such conversion.

4.11 Reservation of Stock Issuable Upon Conversion. The Corporation shall

at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Series A Preferred Stock;
and if at any time the number of authorized but unissued shares of Common Stock shall not

9.
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be sufficient to effect the conversion of all then outstanding shares of the Series A Preferred
Stock, the Corporation will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number
of shares as shall be sufficient for such purpose, including, without limitation, engaging in
best efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate.

4.12 Practional Shares. No fractional share shall be issued upon the
conversion of any share or shares of Series A Preferred Stock. All shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one share of Series A
Preferred Stock by a holder thereof shall be aggregated for purposes of determining whether
the conversion would result in the issuance of any fractional share. If, after the
aforementioned aggregation, the conversion would result in the issuance of a fraction of a
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the fair market value of
such fraction on the date of conversion (as determined in good faith by the Board of
Directors).

4.13  Notices. Any notice required by the provisions of this Section 4 tobe = .. .

o given to-the holders-of shares of Series-A Preferred-Stock shall be deemed given. if deposited. - e

in the United States mail, postage prepaid, or if sent by facsimile or delivered personally by
hand or by nationally recognized courier and addressed to each holder of record at such
holder’s address or facsimile number appearing in the records of the Corporation.

5. Capital Reorganization, Merger or Sale of Assets.

5.1 If at any time or from time to time there shall be a capital
reorganization of the Common Stock (other than a subdivision, combination, reclassification
or exchange of shares provided for in Section 4) or a merger or consolidation of the
Corporation with or into another corporation (other than for the sole purpose of
reincorporating) or the sale of all or substantially all of the Corporation’s properties and
assets to any other person, then, as a part of such reorganization, merger, consolidation or
sale, provision shall be made so that the holders of the Series A Preferred Stock shall
thereafter be entitled to receive upon conversion of the Series A Preferred Stock, the number
of shares of stock or other securities or property of the Corporation, or of the successor
corporation resulting from such reorganization, merger, consolidation or sale, to which a
holder of the same number of shares of Common Stock issuable to the holders of the Series
A Preferred Stock upon conversion would have been entitled on such capital reorganization,
merger, consolidation or sale, In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 5 with respect to the rights of the holders of the
Series A Preferred Stock after the reorganization, merger, consolidation or sale to the end
that the provisions of this Section 5 (including adjustment of the Conversion Price and the
number of shares issuable upon conversion of the Series A Preferred Stock) shall be
applicable after that event in as nearly equivalent a manner as may be possible. :

-10-
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5.2  Each holder of Series A Preferred Stock, upon the occurrence of a
capital reorganization, merger or consolidation of the Corporation, or the sale of all or
substantially all the Corporation’s assets and properties as such events are more fully set
forth in Section 5.1, shall have the option of electing treatment of such holder’s shares of
Series A Preferred Stock under either Sections 4 and 5.1 or under Section 3 hereof, notice
of which election shall be submitted in writing to the Corporation at its principal offices no
later than twenty (20) days before the effective date of such sale.

5.3 ' The provisions of this Section 5 are in addition to the protective
provisions of Section 7 hereof.

6. Voting Rights. The holder of each share of Series A Preferred Stock -
shall have the right to one vote for each whole share of Common Stock into which such
share of Series A Preferred Stock could then be converted, and with respect to such vote,
“such holder shall have full voting rights_and powers equal to the voting rights and powers
of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof,
to notice of any shareholders’ meeting of the Corporation, and shall vote, together with
holders of Common Stock as one voting group and one class with respect to any question
-upon which holders of Common Stock have the right to vote, except as otherwise provided

--+irr-Section 7. I-below .and -unless .the Oregon. BusmessJCorporatlon Act requires. the hol,de:rs'l__ o .

* of Series A Preferred Stock to vote as separate voting groups on any such matter submitted
to the shareholders for a vote, and subject always to the provisions of any valid and effective
voting agreement between the shareholders of the Corporation.

7. Protective Provisions.

7.1  Actions Requiring Approval of Series A Preferred Stock, Vofing as a
Separate Voting Group. So long as not less than 75,000 shares of Series A Preferred Stock

are outstanding (as adjusted for any stock dividends, combinations or splits with respect to
such shares), the Corporation shall not, without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock:

7.1.1 Increase the authorized number of shares of Series A Preferred
Stock; or

7.1.2 Create any new class or series of stock or any other securities
convertible into equity securities of the Corporation having a preference over, or being on
a parity with, the Series A Preferred Stock with respect to voting, dividends or upon
liquidation.

7.1.3 Effect any sale, lease, assignment, transfer, or other conveyance
of all or substantially all of the assets or stock of the Corporation or any of its subsidiaries,

-11-
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or any consolidation or merger involving the Corporation or any of its subsidiaries, or any
reclassification or other change of stock, or any recapitalization of the Corporation;

7.1.4 Amend its Articles of Incorporation or Bylaws, except any
amendment which would not matenally alter or effect the rights of the holders of the Series
A Preferred Stock; or

7.1.5 Liquidate, dissolve or wind up the affairs of the Corporation.

8 No Reissuance of Series A Preferred Stock. No share or shares of Series A

Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion,
or otherwise shall be reissued, and all such shares shall be canceled, retired and eliminated
from the shares which the Corporation shall be authorized to issue.

9. Residual Rights of Common Stock. Upon the authorization and issuance of
the Series A Preferred Stock, the Common Stock of the Corporation shall, subject to the

rights, if any, of the holders of any class or series of stock of Corporation from time to time
1ssued and outstandmg, have the followmg nghts

R Dw:dend Rmhts Subject to’ the pnor nghts of holders Df 3]1 ciasses of ~

stock at the time outstanding having prior rights as to dividends, including without limitation
the rights of the holders of Series A Preferred Stock to be paid any accrued but unpaid
dividends with respect to such stock, the holders of the Common Stock shall be entitled to
receive, when and as declared by the Board of Directors, out of any assets of the
Corporation legally available therefor, such dividends as may be declared from time to time
by the Board of Directors.

. 9.2  Liquidation Rights. Upon the liquidation, dissolution or winding up of
the Corporation, the assets of the Corporation shall be distributed as provided in Section 3.

9.3  Voting Rights. The holders of shares of Common Stock shall have the
right to one vote for each share of Common Stock issued and outstanding, and shall be
entitled to notice of any shareholders’ meeting of the Corporation, and shall be entitled to
vote upon all matters submitted to the shareholders of the Corporation for a vote. :

-12-
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Phone: (503} 986-2200

Fax: {503) a78-4381 ARTICLES OF AMENDMENT-—BUSINESS/PROFESSIONAL/NONPRGOFIT

Sacretary of Staie Check the appropriate box helow!

Corporation Division
255 Capitol St. NE, Suite 161
Salem, OR 97310-1327

Far office use only
B BUSINESS/PROFESSIONAL CORPORATION
{Complate only 1,2,3,4,6,7)

] NONPROFIT CORPORATION F“—ED
(Complete only 1,2,3,58.7) AUG 1 “ 2[][1[\

621283-85

istry Number.

ich Additional Shest f Necessary
ase Type or Print Legibly In Black Ink

1-800-RECONEX, Inc.

NAME OF CORPORATION PRIOR TO AMENDMENT

STATE THE ARTICLE NUMBER(S) AND SET FORTH THE ARTICLE(S} AS IT 18 AMENDED TO READ. [Allach 3 seuarain sheat il nacessary.}

See_Exhibit A attached hereto

THE AMENDMENT WAS ADOPTED ON; August 14, 2000
{lt mors than ons amandment was ldonted.Ld_enli{g ihe dala of adogiion of aach amandment.

BUSINESS/PROFESSIONAL CORPORATION ONLY NONPROFIT CCRPORATIGN QNLY

4) CHECK THE APPRGFRIATE STATEMENT 5) CHEGCK THE APPROPRIATE STATEMENT

Memcersnip approval was not required. The amendment(s} was

Shareholder action was required to adapt the amendmaent(s).
appraved by a sufficint vote of ihe board of aireciors or

The vote was as foillows:

. ) L incorperators.
f::.:; -} Nm‘“ Bl v:ti:?:;t:m ! ﬁ':‘:’:‘::ﬁ ,. "“:‘[‘“" l:i B Meﬁ“.b%r'ship'appruva( was required. The memzership vole was a5
sharss ouiatanding o : 'FOR votas cast’ |- 77T cBeftowst - Lo s iees Lo e e L
*  be casl AGAINST .

EI-‘.u_amsn Numeer of Numger of Numoar ot Numnpar of
¢ -mon 3,556,421 | 3,556421 | 3556421 | 0 v | MM | e T L RRT | Aot
. SAPretf 308,758 309.756 308,756 0
I Sharehoider actlon was naot requiced to adopt the

amendment(s). The amendmeant(s) was adapted by the
board of directors without sharehalder action.

The cofporatian has not issued any shares of stock.
Shareholder action was not required to adopt the
amendment(s). The amendment(s) was adopted by the
incorparaters or by the board of directors.

) EXECUTION

Printed Name .
William E. Braun

Signaturi' C j__, 51 Title . :
LU PG 1 Vige President/General Counsel

DAYTIME PHDNE. NUMBER
(503) 982-5573

1 CONTACT NAME
William E. Braun

FEES

Maxas chack for 310 paystia 1a
“Carporalian, Division.”

INOTE: Fillng feed may be paid with
VISA or Manter Card, The card

number ang sxpirston dale shoukd
be submitied on B saperdte stiesd for
your protecion.
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EXHIBIT A

- SECOND AMENDMENT
. TO
ARTICLES OF INCORPORATION
or
1-800-RECONEX, INC.

Article I, Section A, of the_Articles of Incorporation is hereby amended, in its
entirety, as follows:
ARTICLE II.

STOCK

A. The aggregate number of shares which the corporation shall have the
authority to issue shall consist of 15,000,000 shares of common stock (*Common
Stock™), $0.01 par value and 1 OOO OOO shares of preferred : stock (“Preze"rea Stock™), S

S0.01 par valug o




